THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

of
LEATHAMS HOLDINGS LIMITED

(Adopted by a wntten resolution passed on 24% July 2008 and amended by
Special Resolution passed on 15 October 2010)

RAE W

11/11/201¢
COMPANIES HOUSE




THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
NEW

ARTICLES OF ASSOCIATION
of
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Introduction
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12

13

(b)

()

The Regulations contained or incorporated in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 as amended by The Companies (Tables A to F)
Amendment Regulations 1985 (“Table A") shall apply to the Company, save insofar as they
are varned or excluded by, or are inconststent with, the following Articles

In Regulation 1 of Table A, the words “and n arhicles of association adopting the same”
shall be inserted after the word “Regulations” in the last paragraph of that Regulation and
the sentence “Any reference to any statutory provision shall be deemed to include a
reference to each and every statutory amendment, modification, re-enactment and
extension thereof for the time being in force” shall be inserted at the end of that Regulation

In these Articles

article headings are used for convenience only and shall not affect the construction or
interpretation of these Articles,

words denoting the singular iclude the plural and vice versa and reference to one gender
includes the other gender and neuter and vice versa, and

Regulations 8, 29, 30, 31, 54, 62, 73 to 77 {inclusive), 80, 82, 94 to 98 (Inclusive} 115 and
118 of Table A shall not apply to the Company

Definitions

In these Articles the following words and expressions shall have the following meanings

1985 Act’ means the Companies Act 1985 and every statutory modification or re-enactment thereof
for the time being in force,

“2006 Act” means any provisions of the Companies Act 2006 for the time being in force including
any statutory modification or re-enactment thereof for the time being in force,

“Acts” means the 1985 Act and the 2006 Act ,
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“Acting in Concert” has the meaning given to it in The City Code on Takeovers and Mergers
published by the Panel on Takeovers and Mergers (as amended from time fo tme}),

“April 2002 Option Plan” means an EMI option plan adopted by the Company by board resolution
on 5 Apnl 2002

"Asset Sale" means the disposal by the Company of all or substantially all of ds undertaking and
assets,

“Associate” in relation to any person means

(a) any person who 18 an associate of that person and the question of whether a person is an
associate of another 1s to be determined in accordance with section 435 of the Insalvency
Act 1986 and (whether or not an associate as so determined),

{b) any Member of the same Group,

"Auditors” means the auditors of the Company from time to time,

“Avallable Profits” means profits available for distribution within the meaning of Acts,

“Bad Leaver” means a person (other than a Founder) who ceases to be an Employee at any time
and who 1s not a Good Leaver,

“Board” means the board of Directors and any commuttee of the board constituted for the purpose of
taking any action or decision contemplated by these Articles,

“Bonus Issue” or “Reorganisation” means any return of capital, bonus issue of shares or other
secunties of the Company by way of caprtalisation of profits or reserves (or any consolidation or sub-
dwision or any repurchase ar redemption of shares or any vanation in the subscrption price or
conversion rate applicable to any other outstanding shares of the Company in each case other than
shares 1ssued as a result of the events set out in Article 6 6,

“Business Day” means a day on which English cleanng banks are ordinanly open for the transaction
of normal banking business n the City of London (other than a Saturday or Sunday),

*Civil Partner* means in relation to a Shareholder, a civil partner (as defined m the Civil Partnerships
Act 2004) of the Shareholder,

"‘Commencement Date" means the date the relevant Employee commences his employment with
the Company,

*Company" means Leathams Holdings Limited (CRN 02328851},

“Controlling Interest” means an interest in shares giving to the holder or holders control of the
Company within the meaning of section 840 of ICTA,

“Date of Adoption” means the date on which these Articles were adopted,
“Director(s)” means a director or directors of the Company from time to time,
“Effective Termination Date” means the date on which the Employee's employment terminates,

“Employee” means an ndividual who 1s employed by the Company or any member of the Group
other than a Founder,

“Employee Share Option Plan(s)” means the employee share option plan(s) of the Gompany other
than the Apni 2002 Option Plan,
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"Employee Shares” in relation to an Employee means all Shares in the Company held by

(@) the Employee m question, and

(b} by any Permitted Transferee of that Employee,

“Employee Trust” means a trust whose beneficianes include the Employees,

"Encumbrance" means any mortgage, charge, secunty, interest, lien, pledge, assignment by way of
secunty, equity, claim, nght of pre-emphion, option, covenant, restriction, reservation, lease, trust,
order, decree, judgment, ttle defect (including without imiation any retention of title clam),
conflicting claim of ownership or any other encumbrance of any nature whatsoever (whether or not
perfected other than liens ansing by operation of law),

“Exit" means a Share Sale or an Asset Sale,

“Expert Valuer” is as determined in accordance with Aricle 11 2,

“Fair Value” 1s as determined in accordance with Article 11 3,

*Family Trusts® means as regards any particular individual member or deceased or former individual
member, trusts {whether ansing under a settlement, declaration of trust or other instrument by
whomsoever or wheresoever made or under a testamentary disposition or on an intestacy) under
which no immediate beneficial interest in any of the shares in question 1s for the time being vested in
any person other than the individual and/or Privileged Relations of that individual, and so that for this
purpose a person shall be considered to be beneficially interested in a share if such share or the
income thereof is liable to be transferred or pard or applied or appointed to or for the benefit of such
person or any voting or other nights attaching thereto are exercisable by or as directed by such
person pursuant to the terms of the relevant trusts or in consequence of an exercise of a power or
discretion conferred thereby on any person or persons,

‘Founders” means Mark Leatham, , Oliver Leatham and Terence Faulkner and unless the context
otherwise admits “Founder” means any one of them ,

“Founder Director” means a director appointed by any Founder pursuant to Aricle 21 1
“Good Leaver” means a person {other than a Founder) who
(@) ceases to be an Employee at any ttme by reason of

()] death,

() permanent incapacity,

(u1)  the Company (or a member of the Group) terminating his contract of employment
by serving notice {in accordance with the terms of that contract) in circumstances
where the Employee 1s not in breach, nor has been in breach, of his contract, or

{1v) dismissal by the Company (or a member of the Group) which is determined by an
employment trbunal or at a court of competent junsdiction from which there 1s no
nght to appeal to be wrongful or constructive,

) attamng retirement age as set out in his contract of employment, or

{w) the Board determining that he 1s a Good Leaver

*Group” means the Company and tts Subsidiary Undertaking(s) (if any) from time to time and "Group
Company” shall be construed accordingly,
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“ICTA” means the Income and Corporation Taxes Act 1988,

"ITEPA" means Income Tax (Eatmings and Pensions) Act 2003,

“a Member of the same Group™ means as regards any company, a company which is from tme to
time a Parent Undertaking or a Subsidiary Undertaking of that company or a Subsidiary Undertaking
of any such Parent Undertaking,

"New Securities" means any shares or other securites convertible into, or carrying the nght to
subscnbe for those shares, 1ssued by the Company after the Date of Adoption (other than shares or
secunties issued as a result of the events set out in Article 6 7),

“Ordinary Shareholders” means the holders from time to time of Ordinary Shares,

“Ordinary Shares” means the ordinary voting shares of £1 each in the capital of the Company,
“Permitted Transfer” means a transfer of Shares in accordance with Article 9,

“Permitted Transferee” means

(a) in relation to a Shareholder who 1s an indwidual, any of his Pnvileged Relations or Trustees,

b in relation to a Shareholder which 1s an undertaking (as defined in section 259(1) of the
1985 Act) means any Member of the same Group,

“Prnionity Rights™ means the nghts of Shareholders to purchase Shares contained in a Transfer
Notice in the pnonty stipulated in Article 10 6 or Article 13 2 (as the case may be),

“Privileged Relation® in telation to a Shareholder who s an indvidual member or deceased or
former member means a spouse, CGivil Partner, chid or grandchild (including step or adopted or
llegitimate child and their 1ssue),

"Proceeds of Sale" means the consideration payable (including any deferred consideration) whether
In cash or otherwise to those Shareholders selling Shares under a Share Sale,

*Proposed Purchaser” means a proposed purchaser who at the relevant time has made an offer on
arm's length terms,

“Proposed Seller” means any person proposing to transfer any shares m the capdal of the
Company,

"Sale Shares" has the meaning set out in Article 10 2 (a) of these Articles,

"Seller” has the meaning set out in Article 10 2 of these Articles,

“Shareholder” means any holder of any Shares,

“Shares” means the Ordinary Shares in 1ssue from time to time,

“Share Sale” means the sale of (or the grant of a nght to acquire or to dispose of) any of the shares
in the caprtal of the Company (in one transaction or as a senes of transactions) which will result in the
purchaser of those shares (or grantee of that nght) and persons Acting in Concert with him together
acquinng a Controlling Interest in the Company, except where following completion of the sale the
shareholders and the proportion of shares held by each of them are the same as the shareholders
and thetr shareholdings m the Company immediately prior to the sale,

“‘Subsidiary, Subsidiary Undertaking” and “Parent Undertaking” have the mearnungs set out in
the 1985 Act,
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"Transfer Notice" shali have the meaning given in Article 11 2,

“Transfer Price" shall have the meaning given in Article 11 2(c), and

"Trustees" In relation to a Shareholder means the trustee or the trustees of a Family Trust

Share capital

31

The authonsed share capital of the Company at the Date of Adoption 1s £100,000 divided
tnto 100,000 Ordinary Shares of £1.00 each

Votes in general meeting

41 The Ordinary Shares shall confer on each holder the night to receve notice of and to attend,
speak and vote at all general meetings of the Company

42 Where Shares confer a nght to vote, on & show of hands each holder of such shares who
{betng an individual) 1s present in person or by proxy or (being a corporation) 1s present by a
duly authonsed representative or by proxy shall have one vote and on a poll each such
holder so present shall have one vote for each Share held by him

Vanation of Rights

51 Whenever the share capital of the Company s dvided into different classes of shares, the

special nghts attached to any such class may only be vaned or abrogated (either whilst the
Company 1s a going concern or duning or tn contemplation of a winding-up) with the consent
in wnting of the holders of more than 75 per cent in nominal value of the 1ssued shares of
that class

Allotment of new shares or other securities: pre-emption

61

(a)
(b)
(c)

Subject to the remaming provisions of this Articie 6, the Directors are generally and
unconditionally authonsed for the purpose of section 80 of the 1985 Act to exercise any
power of the Company to

offer, allot or grant nghts to subscribe for, or

convert secunities into, or

otherwise deal In, or dispose of,

any Shares or any other relevant secunties in the Company to any persons, at any times and subject
to any terms and conditions as the Directors think proper, provided that

(1)

(2)

&)

this authonty shall be linuted to a maximum nomina! amount of Shares equal to the amount
of the authonsed but untssued share capital of the Company immediately following the Date
of Adoption,

this authonty shall only apply insofar as the Company in general meeting has not waived or
revoked i,

this authonty may only be exercised for a penod of five years commencing upon the Date of
Adoption, save that the Directors may make an offer or agreement which would or might
require relevant secunfies to be allotted after the expiry of such authonty (and the Directors
may allot relevant secunties in pursuance of an offer or agreement as if such authornty had
not expired)
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62

63

(@

(b)

64

65

66
(a)

(b)

(c)
67

Lien

In accordance with section 91(1) of the 1985 Act, sections 89(1) and 90(1) to (6) (inclusive)
of the 1985 Act do not apply to an allotment of equity secunties made by the Company

Unless otherwise agreed by special resolution or by written resolution passed in accordance
with secticns 288(1) of the 2006 Act, If the Company proposes to allot any New Securities
those New Secunties shall not be allotted to any person unless the Company has in the first
instance offered them to all holders of Ordinary Shares on the same terms and at the same
price as those New Securities are being offered to other persons on a pan passu and pro
rata basis to the number of Shares held by those holders (as nearly as may be without
involving fractions) The offer

shall be in writing, give details of the number and subscnption price of the New Securities,
and

may stipulate that any Ordinary Shareholder who wishes to subscnbe for a number of New
Secunties in excess of the proportion to which each 1s entitled shall in their acceptance state
the number of excess New Secunties ("Excess Secunties”) for which they wish to subscribe.

Any New Secunties not accepted by Ordinary Shareholders pursuant to the offer made to
them in accordance with Article 6 3 shall be used for satisfying any requests for Excess
Secunties made pursuant to Article 6 3 and in the event that there are insufficient Excess
Securtties to satisfy such requests, the Excess Secunties shall be allotted to the applicants
on a pro rata basis to the number of Shares held by the applicants mmediately pnor to the
offer made to Ordinary Shareholders in accordance with Article 6 3 (as nearly as may be
without involving fractions or increasing the number allotted to any Ordinary Shareholder
beyond that apphed for by him) and after that allotment, any Excess Secunties remaining
shall be offered, subject to Article 6 5, to any other person as the Directors may determine at
the same price and on the same terms as the offer to the Ordinary Shareholders

Subject to Articles 6 3, and 6 4 and to the provisions of section 80 of the 1985 Act, any New
Secunties shall be at the disposal of the Board who may allot, grant options over or
otherwise dispose of them to any persons at those times and generally on the terms and
conditions they think proper

The prowisions of Articles 6 3 to 6 5 shall not apply to

options to subscribe for Shares under the Employee Share Option Plans or under the Apnl
2002 Option Plan,

New Secunties 1ssued in consideration of the acquisiion by the Company of any company
or business, and

New Securities 1ssued as a result of a bonus issue of shares

No Shares shall be allotted fo any Employee, Director, prospective employee or director
unless such person has entered into a joint section 431 ITEPA election with the Company

The Company shall have a first and paramount lien on every Share not fully paid for all and any
indebtedness of any haolder of it to the Company (whether a sole halder or one of two or more jont
holders), whether or not that indebtedness or liability is in respect of the Shares concemed and
whether or not it Is presently payable

Transfers of Shares - General

81

In Articles 8 to 15 inclusive, reference to the transfer of a Share includes the transfer or
assignment of a beneficial or other interest in that Share or the creation of a trust or
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82
83

84

encumbrance over that Share and reference to a Share includes a beneficial or other
interest in a Share

No Share may be transferred unless the transfer is made in accordance with these Articles

It a Shareholder transfers or purports to transfer a Share otherwise than in accordance with
these Articles he will be deemed iImmediately to have served a Transfer Notice in respect of
all Shares held by him

Any transfer of a Share by way of sale which 1s required to be made under Articles 10 to 15
(nclusive) will be deemed to include a warranty that the transferor selfs with full title
guarantee

In addition to the provisions of Regulation 24 of Table A, the Directors may refuse to register
a transfer if

it 1s a transfer of a share to a bankrupt, a minor or a person of unsound mind,

the transfer 1s to an Employee, Director or prospective employee or director and such
persen has not entered in a joint section 431 ITEPA election with the Company,

and Regulation 24 of Table A shall be modified accordingly

86

87

(@)

The Dwectors may, as a condiion to the registration of any transfer of Shares i the
Company (whether pursuant to a Permitted Transfer or otherwise), require the transferee to
execute and deliver to the Company a deed agreeing to be bound by the terms of any
shareholders' agreement or simiar document in force hetween some or all of the
shareholders and the Company in any form as the Directors may reasonably require (but not
so as to oblige the transferee to have any obligations or habilthes greater than those of the
proposed transferor under any such agreement or other document) and if any condition 1S
imposed in accordance with this Article 8 6 the transfer may not be registered unless that
deed has been executed and delivered to the Company's registered office by the transferee

To enable the Directors to determine whether or not there has been any disposal of shares
in the capital of the Company (or any interest i shares in the capial of the Company) n
breach of these Articles the Directors may require any holder or the legal personal
representatives of any deceased holder or any person named as transferee in any transfer
lodged for registration or any other person who the Directors may reasonably befieve to
have information relevant to that purpose, to furmish to the Company that information and
evidence the Directors may request regarding any matter which they deem relevant to that
purpose, mcluding {but not timited to} the names, addresses and interests of all persons
respeclively having interests in the shares in the capital of the Company from time 1o time
registered in the holder's name If the information or evidence 1s not provided to enable the
Directors to determine to their reasonable satisfaction that no breach has occurred, or where
as a result of the information and ewvidence the Directors are reasonably satisfied that a
breach has occurred, the Directors shall immediately notify the holder of such shares in the
capttal of the Company in wnting of that fact and the foliowing shall occur

the relevant shares shall cease to confer upon the holder of them {or any proxy) any nghts

()] to vote whether on a show of hands or on a poll and whether exercisable at a
general meeting of the Company or at any separate meeting of the class in
question}, or

{1 to recewve dvidends or other distributions otherwise attaching to those shares or to
any further shares issued in respect of those shares, and
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89

() the holder may be required at any time following recespt of the notice to transfer some or all
of its Shares to any person(s) at the pnce that the Directors may require by notice in writing
to that holder

The nghts referred to in (a) above may at its discretion be reinstated by the Board and shall in any
event be reinstated upon the completion of any transfer referred to in (b} above

88 In any case where the Board may require a Transfer Notice to be given n respect of any
Shares, if a Transfer Notice 1s not duly given within a penod of 10 Business Days of demand
being made, a Transfer Notice shall be deemed to have been given at the expiration of that
penod If a Transfer Notice I1s required to be given or 1s deemed to have been given under
these Articles, the Transfer Notice will be treated as having specified that

(a) the Transfer Price for the Sale Shares will be as agreed between the Board (any director
with whom the Seller 1s connected (within the meaning of section 252 of the 2006 Act) not
voting) and the Seller, or, faling agreement within five Business Days after the date on
which the Board becomes aware that a Transfer Notice has been deemed to have been
given, will be the Farr Value of the Sale Shares,

(b) it does not include a Mimimum Transfer Condition (as defined in Article 10 2(d)), and
(c) the Seller wishes to transfer all of the Shares held by it

The provisions Articles 10 (Pre-emption) and 13 (compulsory transfer for Employees) shall not apply
to any Shares issued pursuant to a person exercising their nghts under Rule 8 the Apnl 2002 Option
Plan (Cessation of Employment) in the circumstances that the provisions of Articles 10 and/or 13
would be tnggered due to the person leaving the employment of the Group

Permitted Transfers

911 A Shareholder (the "Onginal Shareholder”) may transfer all or any of his or its
Shares to a Permitted Transferee without restriction as to price or otherwise

912 A Shareholder may create at any time an encumbrance over any Share held by
him where such encumbrance 1s created 1n connection with a loan made to that
Shareholder by an Employee Trust, and

91.3 Any Shares held by the trustees of any Employee Trust may at any time be
transferred

9131 to the new or remaining trustees for the time being of that Employee
Trust or

9132 toany person who 1s so entitted as beneficiary of any such Employee
Trust in accordance with the terms of that Employee Trust

9.2 Where under the provision of a deceased Shareholder's will or laws as to
intestacy, the persons legally or beneficially entitted to any Shares, whether
immediately or contingently, are Permitted Transferees of the deceased
Shareholder, the legal representative of the deceased Sharehclder may
transfer any Share to those Permitted Transferces, in each case without
restriction as to pnce or otherwise Shares previously transferred as permitted
by this Article 9 2 may be transferred by the transferee to any other Permitted
Transferee of the Onginal Shareholder without restriction as to pnce or
otherwise

93 If a Permitted Transferee who was a Member of the same Group as the Ongnal
Shareholder ceases to be a Member of the same Group as the Onginal Shareholder, the
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94

95
(@)
)

96

97

(a)

(b}

Permitted Transferee must not later than 5 Business Days after the date on which the
Permitted Transferee so ceases, transfer the Shares held by 1t to the Onginal Shareholder
or @ Member of the same Group as the Onginal Shareholder (which in erther case is not in
liquedation) without restnction as to pnce or otherwtse faiing which it will be deemed to have
given a Transfer Notice in respect of those Shares

Trustees may (1) transfer Shares to a company in which they hold the whole of the share
capital and which they control (a "Qualifying Company“) or (i) transfer Shares to the Onginal
Shareholder or to another Permitted Transferee of the Onginal Shareholder or () transfer
Shares to the new or remamning trustees upon a change of Trustees without restrictions as
to price or otherwise

No transfer of Shares may be made to Trustees unless the Board 1s satisfied
with the terms of the trust instrument and in particutar with the powers of the trustees,
with the identity of the proposed trustees,

that no costs incurred in connectron with the setting up or administration of the Family Trust
in question are to be paid by the Company

If a company to which a Share has been transferred under Article 9 4, ceases to be a
Qualfying Company it must within 5 Business Days of so ceasing , transfer the Shares held
by 1t to the Trustees or to a Qualifying Company {(any may do so without restniction as to
price or otherwise) failing which 1t will be deemed to have given a Transfer Notice in respect
of such Shares

If a Permitted Transferee who is a spouse or Civil Partner of the Ongmal Shareholder
ceases to be a spouse or Cwvil Partner of the Onginal Shareholder whether by reason of
divorce or otherwise he must, within 15 Busmess Days of s0 ceasing erther,

execute and deliver to the Company a transfer of the Shares held by him to the Onginal
Shareholder (or, to any Permitted Transferee of the Onginal Shareholder) for such
consideration as may be agreed between them, or

give a Transfer Notice to the Company in accordance with Article 10 2,

fating which he shall be deemed to have given a Transfer Notice

98

On the death (subject to Article 9 2), bankruptcy, iquidation, administrator or administrative
recewvership of a Permited Transferee (other than a joint holder) his personal
representatives or trustee in bankiupicy, or its hquidator, administrator or administrative
receiver must with in 15 Business Days after the date of the grant of probate, the making of
the bankruptcy crder or the appointment of the liquidator, admenistrator or the administrative
recewer execute and deliver to the Company a transfer of the Shares held by the Permitted
Transferee without restnction as to price or otherwise  The transfer shall be to the Onginal
Shareholder o still living (and not bankrupt or in hquidation) or, if so directed by the Onginal
Shareholder, to any Permitted Transferee of the Onginal Shareholder If the transfer i1s not
executed and delivered within 15 Business Days of such penod or if the Ongnal
Shareholder has died or i1s bankrupt or 1s in quidation, the personal representative or
trustee in bankruptcy or Irquidator will be deemed to have given a Transfer Notice

10 Transfers of Shares subject to pre-emption rights

101

Save where the provisions of Articles 8 9, 9, 14, and 15 apply, any transfer of Shares by a
Shareholder shall be subject to the pre-emption nghts contained in this Article 10
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102

(@)
(b)
{c)
(d)

103

104

105
@
(0)

A Shareholder who wishes to transfer Shares (a "Seller”) shall, except as otherwise
provided in these Articles, before transferning or agreeing to transfer any Shares give notice
in writing (a “Transfer Notice") to the Company specifying

the number of Shares which he wishes to transfer (the "Sale Shares"),

if he wishes to sell the Sale Shares to a third party, the name of the proposed transferee,

the pnce (in cash) at which he wishes to transfer the Sale Shares (which will be deemed to
be Far Value of the Sale Shares if no cash price 1s agreed between the Seller and the
Board (the "Transfer Price"), and

whether the Transfer Notice 1s conditional on all or a specific number of the Sale Shares
being sold to Shareholders { a "Mimmum Transfer Condition®)

Except with the wntten consent of all the Directors other than any Director who 1s an
Associate of the Seiler, no Transfer Notice once given or deemed to have been given under
these Articles may be withdrawn

A Transfer Notice constitutes the Company the agent of the Seller for the sale of the Sale
Shares at the Transfer Price

As soon as practicable following the later of
receipt of a Transfer Notice, and

in the case where the Transfer Pnce has not been specified or the Transfer Nofice I1s
deemed to have been served, the determination of the Transfer Pnce under Article 11,

the Board shall offer the Sale Shares for sale to the Shareholders in the manner set out in Articles
106 to 108 Each offer must be in wnting and give details of the number and Transfer Pnce of the

Sale Shares offered
106  Pnonty for offer of Sale Shares
(a) If the Sale Shares are Ordinary Shares other than Shares 1ssued under an Employee Share
Option Plan, the Company shall offer them n the following prionty
Ul only fo the Ordinary Shareholders,,
on the basis as set out in Article 10 7
(b) If the Sale Shares are shares which were 1ssued under an Employee Share QOption Plan, the
Sale Shares shall be offered in the following pnonty
1) first, to any Employee Trust that the Board may nominate for tis purpose; and
(n second, to the Ordinary Shareholders,
in each case on the basis setoutin Article 107
107  Transfers First Offer
(a) The Board shall offer the Sale Shares pursuant to the Prionty Rights to all shareholders

specified in the offer other than the Seller (the "Continuing Shareholders”) inviting them o
apply in wnting within the penod from the date of the offer to the date 15 Business Days
after the offer (inclusve) (the "First Offer Penod”) for the maximum number of Sale Shares
they wish to buy
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(b)

(c)

(d)

(e)

108
(@)

(b)

c)

109
(@)

(b)

If the Sale Shares are subject to a Minimum Transfer Condition then any allocation made
under Articles 107 and 10 8 will be conditional on the fulfilment of the Mimimum Transfer
Condttion

If, at the end of the First Offer Penod, the number of Sale Shares applied for 1s equal to or
exceeds the number of Sale Shares, the Board shall allocate the Sale Shares to each
Continuing Sharehelder in the proportion (fractional entittements being rounded to the
nearest whole number) which his existing holding of Shares bears to the total number of
Shares held by those Continuing Shareholders who have applied for Sale Shares but no
allocation shall be made to a Shareholder of more than the maximum number of Sale
Shares which he has stated he 1s wiling to buy

If not all Sale Shares are allocated in accordance with Article 10 7{c) but there are
applications for Sale Shares that have not been satisfied those Sale Shares shall be
allocated to the relevant applicant(s) in accordance with the procedure set out n Article
10 7(c)

If, at the end of the First Offer Penod, the number of Sale Shares applied for s less than the
number of Sale Shares, the Board shall allocate the Sale Shares to the Contmnuing
Shareholders 1n accordance with their applications and the balance (the “Imtial Surplus
Shares") will be dealt with in accordance with Article 10 8

Transfers Second Offer

At the end of the First Offer Penod, the Board shall offer the Initial Surplus Shares to all the
Continuing Shareholders inviting them to apply in wrniting within the penod from the date of
the offer to the date 15 Business Days after the date of the offer (inclusive) (the "Second
Offer Peniod") for the maximum number of the Inial Surplus Shares they wish to buy

i, at the end of the Second Offer Penod, the number of Inhal Surplus Shares appled for
exceeds the number of Inthal Surplus Shares, the Board shall aflocate the remaining Inihal
Surplus Shares to each Continuing Shareholder in the proportion (fractional entittements
being rounded to the nearest whole number) which his existing holding of Shares bears to
the total number of Shares (including Sale Shares) held by those Continuing Shareholders
who have applied dunng the Second Offer Penod for Initial Surplus Shares but no aflocation
shall be made to a Sharehclder of more than the maxamum number of inthial Surplus Shares
which he has stated he 1s willing to buy

If, at the end of the Second Offer Penod, the number of Intial Surplus Shares applied for is
less than the number of lakal Surplus Shares, the Board shall allocate the Intial Surplus
Shares to the Continuing Shareholders in accordance with their applications and the
balance (the "Second Surplus Shares®) will be offered to any other person in accordance
with 10 %{e)

Completion of transfer of Sale Shares

if the Transfer Notice ncludes a Minimum Transfer Condiion and the total number of
Shares applied for 1s less than the number of Sale Shares the Board shall notify the Seller
and all those to whom Sale Shares have been conditionally allocated under Articles 107
and 10 8 stating the candtion has not been met and that the relevant Transfer Notice has
lapsed with mmediate effect

i

i the Transfer Notice does not include a Minmum Transfer Condition, and

{(n allocations have been made in respect of all the Sale Shares,
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{c)

(e)

{

the Board shall, when no further offers are reguired to be made under Articles 107 and
1G 8, give written notice of allocatton (an *Allocation Notice®”) to the Seller and each
Shareholder to whom Sale Shares have been allocated (an *Applicant”) specifying the
number of Sale Shares allocated to each Applicant and the place and time (being not less
than 10 Business Days nor more than 20 Business Days after the date of the Altocation
Notice) for completion of the transfer of the Sale Shares

Upon service of an Allocation Notice, the Seller must, against payment of the Transfer Price,
transfer the Sale Shares in accordance with the requirements specified in it

If the Seller fails to comply with the provisions of Article 10 9(c)

()} the Chairman of the company or, faiing him, one of the directors, or some other
person nominated by a resolution of the Board, may on behalf of the Seller

(A) complete, execute and deliver in tus name all documents necessary to
give effect to the transfer of the relevant Sale Shares to the Applicants,

(B} recewe the Transfer Pnce and gve a good discharge for i, and

) (subject to the transfer being duly stamped) enter the Applicants in the
register of Shareholders as the holders of the Shares purchased by them,
and

() the Company shall pay the Transfer Price into a separate bank account in the
Company's name on trust (but without interest) for the Seller until he has delivered
to the Company his certificate or certificates for the relevant Shares (or an
indemnity, in a form reasonably satisfactory to the Board, in respect of any lost
certificate)

If an Allocation Notice does not relate to all the Sale Shares then, subject to Article 10 9(f),
the Seller may, within eight weeks after service of the Allocation Notice, transfer the Second
Surplus Shares to any person at a price at least equal to the Transfer Price provided that the
sale of the Second Surplus Shares shall continue to be subject to any Minimum Transfer
Conditions

The nght of the Seller to transfer Shares under Article 10 9(e) does not apply if the Board 1s
of the opinion on reasonable grounds that

{n the transferee 1s a person (or a nominee for a person} who the Board determine i
their absolute discretion is a competitor with {or an Associate of a competitor with)
the business of the Company or with a Subsidiary Undertaking of the Company,

(w) the sale of the Sale Shares 1s not bona fide or the pnce s subject to a deduction,
rebate or allowance to the transferee, or

() the Seller has falled or refused to provide promptly information available to it or him
and reasonably requested by the Board for the purpose of enabling 1t to form the
opmion mentioned above

10.10  Wauver of restrictions

The restrictions imposed by this Article may be waived in relation to any propesed transfer of Shares
with the consent of Shareholders who, but for the waiver, would or might have been entitled to have
such shares offered to them in accordance with this Article
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Valuation of Shares

111

@)

(b}

112
(@)
(b)

113

(@)

(b)

)

(d)

(e)

114

115

116

17

118

If a Transfer Notice does not specify a Transfer Pnce or if a Transfer Notice 1s deemed to
have been served then, upon service of the Transfer Notice or, in the case of the deemed
service of a Transfer Notice, on the date on which the Board first has actual knowledge of
the facts giving nise to such deemed service, the Board shall either

appont expert valuers in accordance with Article 11 2 (the "Expert Valuers”) to certify the
Fair Value of the Sale Shares, or {if the Farr Value has been cerified by Expert Valuers
within the preceding 12 week)

specify that the Fair Value of the Sale Shares will be calculated by dviding any Farr Value
so certified by the number of Sale Shares to which 1t related and multiplying such Farr Value
by the number of Sale Shares the subject of the Transler Notice

The Expert Valuers will be etther
the Auditors, or if the Auditors are unable to act,

an independent firm of Charered Accountants to be agreed between the Board and the
Seller or failing agreement not later than the date 10 Business Days after the date of service
of the Transfer Notice to be appointed by the then President of the Inshitute of Chartered
Accountants in England and Wales on the application of either party

The “Fair Value" of the Sale Shares shall be determined by the Expert Valuer on the
following assumptions and bases

valuing the Sale Shares as on an arm's-length sale between a wiling seller and a willing
buyer,

if the Company 1s then carrying on business as a going concern, on the assumption that it
will continue to do so,

that the Sale Shares are capable of being transferred without restriction,

valuing the Sale Shares as a rateable proportion of the total value of all the issued Shares
without any premium or discount being attnbutable to the percentage of the 1ssued share
capital of the Company which they represent, and

reflect any other factors which the Expert Valuers reasonably believe should be taken into
account

If any difficulty anses in applying any of these assumptions or bases then the Expent Valuers
shall resalve that difficulty in whatever manner they shall in their absolute discretion think fit

The Expert Valuers shall be requested to determine the Farr Value wihin 20 Business Days
of ther appointment and to notfy the Board of their determination

The Expert Valuers shall act as experts and not as arbtirators and ther determination shall
be final and binding on the parties (in the absence of fraud or manifest etror)

The Board will give the Expert Valuers access to all accounting records or other relevant
documents of the Company subject to them agreeing such confidentiality provisions as the
Board may reasonably impose

The Expent Valuers shall deliver their certificate to the Company As soon as the Company

receives the certificate it shall deliver a copy of it to the Seller Unless the shares are to be
sold under a Transfer Notice, which is deemed to have been served, the Seller may by
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13

notice In writing to the Company within 5 Business Days of the service on him of the copy
certificate, cancel the Company’s authonty to seli the Sale Shares

The cost of obtaining the certificate shall be paid by the Company unless
the Seller cancels the Company's authonty to sell, or
the sale 1s pursuant to a Transfer Notice which 15 deemed to have been served, and the

Sale Price certified by the Expert Valuers 1s less than the pnce (if any) offered by the
directors to the Seller for the Sale Share before Expert Valuer was instructed,

in which case the Seller shall bear the cost

Compulsory transfers - general

121

122

(@)

(b)

A person entitled to a Share in consequence of the bankruptcy of a Shareholder shall be
deemed to have given a Transfer Notice i respect of that Share at a ime determined by the

Directors

If a Share remains registered in the name of a deceased Shareholder for longer than one
year after the date of his death the Directors may require the legal personal representatives
of that deceased Shareholder either

to effect a Permitted Transfer of such Shares (including for this purpose an election to be
registered in respect of the Permitted Transfer), or

to show 1o the satisfaction of the Directors that a Permutted Transfer will be effected before
or promptly upon the completion of the administration of the estate of the deceased
Shareholder

If either requirement n this Article 12 2 shall not be fulfilled to the satrsfacton of the Directors a
Transfer Notice shall be deemed to have been given n respect of each such Share save to the extent
that, the Directors may otherwise determine

123

i24

If a Shareholder which 1s a company or a Permitted Transferee of that Shareholder, either
suffers or resolves for the appointment of a hquidator, adminsstrator or administrative
receiver over # or any matenal part of its assets, the relevant Shareholder or Permitted
Transferee shall be deemed to have given a Transfer Notice in respect of all the shares held
by the relevant Shareholder and/or such Permitted Transferee save to the extent that, and
at a tme, the Directors may determine

If there 1s a change i control {(as control 1s dehned in sectron 840 of ICTA) of any
Shareholder which 1s a company, it shall be bound at any tme, # and when required In
wnting by the Directors to do so, to give (or procure the giving in the case of a nominee) a
Transfer Notice in respect of all the Shares registered in its and their names and therr
respective nominees' names save that, in the case of the Permitted Transferee, 1t shall first
be permitted to transfer those Shares back to the ongnal Shareholder from whom it
receved Its Shares or to any other Permitted Transferee before being required to serve a
Transfer Notice This clause shall not apply to a member that is an Investor

Compulsory transfer — employees

131

Subject to Article 89, if any Employee ceases for any reason to be an Employee the
relevant Employee shall be deemed to have given a Transfer Notice in respect of all the
Employee Shares on the Effective Termination Date In such circumstances the Transfer
Pnice shall be as follows
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(a)

(b)

132

(@)
(0)

)

{d)

where the relevant Employee ceases to be an Employee by reason of being a Bad Leaver,
the lower of Faur Value and the pnce paid by the Employee for the Employee Shares,

where the relevant Employee ceases to be an Employee by reason of being a Good Leaver,
the Fair Value

For the purposes of this Article, the Prionty Rights shall be such that the Employee Shares
are offered n the following order of prionty

to any Employee Trust that the Board may nominate for this purpose,and/or

to other participants or potential participants In, or trustees of the Employee Share Option
Plan (other than the departing Employee) as the Board may nominate, and/or

to any other person or persons approved by the Board (other than the departing Employee),
and/or

to the Company (subject always to the provisions of the Acts)

Mandatory Offer on a Change of Control (Tag Along)

141

142

143

14 4

145

146

147

(a)

(b)

Except in the case of Permitted Transfers and transfers pursuant to Articles 12 and 13, after
going through the pre-emption procedure in Article 10, the provisions of Article 14 2 will
apply If one or more Proposed Sellers propose to transfer in one or a senes of related
transactions any Shares (the "Proposed Transfer') which would, i put into effect, result in
any Proposed Purchaser {and Associates of his or persons Acting in Concert with him)
acquinng a Controliing Interest in the Company

A Proposed Seller must, before making a Proposed Transfer procure the making by the
Proposed Purchaser of an offer {the "Offer") to the other Shareholders to acquire all of the
Company’s Shares for a consideration per share the value of which 1s at least equal to the
Specified Price (as defined i Article 14 7)

The Offer must be given by wnitten notice (a "Proposed Sale Notice") at least 10 Business
Days (the "Offer Penod"} prior to the proposed sale date ("Proposed Sale Date®) The
Proposed Sale Notice must set out, to the extent not descnibed in any accompanying
documents, the identity of the Proposed Purchaser, the purchase price and other terms and
conditions of payment, the Proposed Sale Date and the number of Shares proposed to be
purchased by the Proposed Purchaser {the "Proposed Sale Shares")

If any other holder of Shares 1s not given the nghts accorded him by this Article, the
Proposed Sellers will not be entitled to compiete thewr sale and the Company will not register
any transfer intended to carry that sale into effect

If the Offer 1s accepted by any Shareholder (an "Accepting Shareholder”) within the Offer
Penod, the completion of the Proposed Transfer will be condihonal upon the completion of
the purchase of all the Shares held by Accepting Shareholders

The Proposed Transfer 1s subject to the pre-emption provisions of Article 10 but the
purchase of the Accepting Shareholders' shares shalt not be subject to Ariicle 10

For the purpose of this Article

the expression “iransfer” and “purchaser” shall include the renunciation of a renounceable
letter of allotment and the renouncee under any such letter of allotment respectively,

the expression “Specified Pnce” shall mean in respect of each Share a sum in cash equal to
the highest price per Share offered or paid by the Proposed Purchaser
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()

{1 in the Proposed Transfer, or

(n) In any related or previous transaction by the Proposed Purchaser or any person
Acting in Concert with the Proposed Purchaser in the 12 months preceding the
date of the Proposed Transfer,

plus an amount equal to the Relevant Percentage of any other consideration (in cash or
otherwise) paid or payable by the Proposed Purchaser or any other person Acting In
Concert with the Proposed Purchaser, which having regard to the substance of the
transaction as a whole, can reasonably be regarded as an addition to the pnce paid or
payable for the Shares,,

Relevant Percentage = A/B x 100
where A = number of Shares being sold by the Proposed Seller,

B = number of Shares held by the Proposed Seller mmediately before the
Proposed Transfer

Drag-Along

161

152

153

154

155

156

If the holders of at least 50 01% of the Ordinary Shares (the "Selling Shareholders") wish to
transfer all thewr interest in Shares (the "Sellers’ Shares") to a Proposed Purchaser, the
Selling Shareholders shall have the option (the "Drag Along Option®) to require all the other
holders of Shares (the "Called Sharehclders®) to sell and transfer all their Shares to the
Proposed Purchaser or as the Proposed Purchaser shall direct in accordance with the
provisions of this Article

The Selling Shareholders may exercise the Drag Along Option by gving a wnitten notice to
that effect (a *Drag Along Notice®) to the Called Shareholders at any tme before the transfer
of the Sellers' Shares to the Proposed Purchaser A Drag Along Notice shall specify that the
Called Shareholders are required to transfer all their Shares (the “Called Shares®) under this
Article, the person te whom they are to be transferred, the consideration for which the Called
Shares are to be transferred (calculated i accordance with this Article) and the proposed
date of transfer

Drag Along Notices shall be irrevocable but will lapse if for any reason there 1s not a sale of
the Sellers' Shares by the Selling Shareholders to the Proposed Purchaser within 40
Bustness Days after the date of service of the Drag Along Notice  The Selling Shareholders
shall be entitled to serve further Drag Along Notices following the lapse of any particular
Drag Along Notice

The consideration (in cash or otherwise) for which the Called Shareholders shall be obliged
to sell each of the Called Shares shall be that to which they would be entitled i the total
consideration proposed to be pad by the Proposed Purchaser were distnbuted to the
holders of the Called Shares and the Sellers' Shares pro rata the number of shares held by
each Shareholder as a percentage of the total 1ssued share capital

No Drag Along Notice may require a Called Shareholder to agree to any terms except those
specifically provided for in this Article

Within five Business Days of the Proposed Purchaser serving a Drag Along Notice on the
Called Shareholders, the Called Shareholders shall detiver stock transfer forms for their
Shares in favour of the Proposed Purchaser or as the Proposed Purchaser shall direct,
together with the relevant share certificate(s) (or a stitable indemnity i lieu thereof) to the
Company On the expiration of that five Business Day penod the Company shall pay the
Called Shareholders, on behalf of the Proposed Purchaser, the amounts they are due
pursuant to Article 15 4 to the extent the Proposed Purchaser has put the Company in the
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157

158

159

1510

requisite funds The Company's receipt for the pnce shall be a good discharge to the
Purchaser The Company shall hold the amounts due to the Called Shareholders pursuant
to Article 15 4 1n trust for the Called Shareholders without any obligation to pay interest

To the extent that the Propased Purchaser has not, on the expiration of such five Business
Day penod, put the Company n funds to pay the price due pursuant to Article 156, the
Called Shareholders shall be entitled to the return of the stock transfer forms and share
certificate (or suitable indemnity) for the relevant Shares and the Called Shareholders shall
have no further nghts or obligations under this Article 15 n respect of thewr Shares

i a Called Shareholder fails to deliver stock transter forms and share certificates (or surtable
indemnity) for its Shares to the Company upen the exprration of that five Business Day
penod, the Directors shall, if requested by the Proposed Purchaser, authonse any Director
to transfer the Called Shareholder's Shares on the Called Shareholder's behalf to the
Proposed Purchaser {or its nominee(s)} to the extent the Proposed Purchaser has, at the
expiration of that five Business Day period, put the Company in funds to pay the price for the
Called Shareholder's Shares offered to hm  The Board shall then authonse registration of
the transfer once appropnate stamp duty has been paid The defaulting Cailed Shareholder
shall surrender his share certificate for his Shares (or provide a suitable indemnity) to the
Company On surrender, he shall be entitled to the amount due to him under Article 15 4

Any transfer of Shares to a Proposed Purchaser (or as they may direct) pursuant to a sale in
respect of which a Drag Along Notice has been duly served shall not be subject to the
provisions of Aricle 10

On any person, following the 1ssue of a Drag Along Notice, becoming a Shareholder of the
Company pursuant to the exercise of a pre-existing option to acquire shares in the Company
or pursuant to the conversion of any convertible secunty of the Company (a “New
Shareholder”), a Drag Along Notice shall be deemed to have been served on the New
Shareholder on the same terms as the previous Drag Along Notice who shall then be bound
to sell and transfer all Shares so acquired to the Proposed Purchaser or as the Proposed
Purchaser may direct and the provisions of this Article shall apply with the necessary
changes to the New Shareholder except that completion of the sale of the Shares shall take
place immediately on the Drag Along Notice being deemed served on the New Shareholder

General meetings

161

162

Proxies

In Regulation 37 of Table A there shall be substituted for the words “eight weeks” the words
“twenty-eight days”

In tts application to the Company, Regulation 50 of Table A shal be modified by the
insertion after the word “shall” and before the words “be entitied” of the word “not”

The instrument appointing a proxy and any authonty under which tt 1s executed or a copy of such
authonty certified notanally or m some other way approved by the Directors may

(a)

{b)

be deposited at the office or at any other place within the United Kingdom as may be
specified in the notice convening the meeting or In any mstrument of proxy sent out by the
Company mn relation to the meeting at any time before the tme for holding the meeting or
adjourned meeting at which the person named in the instrument proposes to vote,

be delivered at the meeting or adjoumed meeting at which the person named in the
instrument proposes to vote to the Chairman or to the Secretary or to any Director, or
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19

20

21

2

(c) in the case of a poll, be delivered at the meeting at which the poll was demanded to the
Chairman or fo the Secretary or to any Director, or at the ime and place at which the poll 1s
held to the Chairman or to the Secretary or to any Director or scrutineer,

and an instrument of proxy which s not deposited or delivered in a manner so permitted shall be
nvahd

Directors’ borrowing powers
g

The Directors may exercise all the powers of the Company to borrow or raise money and to mortgage
or charge its undertaking, property and uncalled capital and to 1ssue debentures, debenture stock
and other secunties as security for any debt, liability of obligation of the Company or of any third

party
Alternate directors

Notwithstanding any provision of these Articles to the contrary, any person appointed as a director
may appoint any person approved by the Board, to be his, her or its alternate Director, and in s
application to the Company Regulation 65 of Table A shall be madified accordingly

Number of Directors

Unless and until the Company in general meeting shal! otherwise determme the number of Directors
shall be not less than two

Appointment of Directors

211 Each Founder for so long as he and his Permitted Transferees holds not less than 15 per
cent of the Ordinary Shares n 1ssue shall be entifled to nominate one person to act as a
Drrector of the Company by notice in wrting addressed to the Company from time to time
and the other holders of Shares shall not vote their Shares so as to remove that Director
from office Each Founder shall be entitled to remove their nominated Director so appointed
at any time by notice in writing to the Company served at its registered office and appoint
another person to actin his place

212  An appointment or removal of a Director under Article 21 1 will take effect at and from the
time when the notice 1s received at the registered office of the Company or produced to a
meeting of the directors of the Company

213  Each Founder Director shall be entifled at his request to be appointed to any committee of
the Board established from time to time and to the board of directors of any Subsidiary
Undertaking

214 Inits application to the Company, Regulation 84 of Table A shall be modified by the deletion
of the third and final sentences

Disqualification of Directors

in addition to that prowided in Regulation 81 of Table A, the office of a Director shall also be vacated
if

(a) he 1s convicted of a cnminal offence (other than a minor motoring offence) and the Directors
resolve that his, her or its office be vacated,

(b) in the case of Directors, other than a Founder Director, if a majority of his co-Directors serve
notice on him in wrting, removing hum from office
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Proceedings of Directors

231

232
(a)

233

234

235

To be quorate, any meeting of the Board must include at least two directors, one of whom
must be a Founder Director (unless the prior wntten consent of a majority of the Founder
Directors 15 obtained to the meeting proceeding without a Founder Director being present)
If such a quorum 1s not present within half an hour from the time appointed for the meeting,
or if dunng a meeting such quorum ceases to be present, the meeting shall stand adjoumed
to the same day in the next week at the same time and place or at such time and place as
determined by the directors present at such meeting  (If a quorum 1s not present at any
such adjourned meeting within half an hour from the time appointed, then the meeting shall
proceed

in its application to the Company Regutation 89 of Table A shall be modified

by the deietion of the words “may be fixed by the Directors and unless so fixed at any other
number” in the first sentence, and

by the addition of the following as the final sentence

"In the event that a meeting of the Directors I1s attended by a Director who I1s acting as
alternate for one or more other Directors, the Director or Direclors for whom he 15 the
altemate shall be counted In the quorum despite their absence, and if on that basts there 1s
a quorum the meeting may be held despite the fact (if it 15 the case) that only one Director 1s
physically present”

Any Director who participates in the proceedings of a meefing by means of a communication
device (including a telephone) which allows alf the other Directors present at that meeting
(whether in person or by alternate or by means of that type of communication device) to
hear at all times that Director and that Directer to hear at all imes all other Directors present
at the meeting (whether in person or by alternate or by means of that type of communication
device) shall be deemed to be present at the meeting and shall be counted when reckoning
a quorum A meeting held by these means shal! be deemed to take place where the largest
group of participators in number 1s assembled In the absence of a majonty the tocation of
the chairman shall be deemed to be the place of the meeting

A Director may vote at a meeting of the Directors, and form part of a quorum present at that
meeting, in relation to any matter in which he has, directly or indirectly, an interest or duty
which conflicts or which may conflict with the interests of the Company, provided that he has
previously disclosed the nature of such duty or interest to the Directors  The provisions of
Regulation 86 of Table A shall be taken to apply equally to any disclosure to be made under
the provisions of this Article

Questions ansing at any meeting of the Directors shall be decided by a majonty of votes In
the case of any equality of votes, the chairman shall [have)[not have] a second or casting
vote

Execution of documents

In its application to the Company Regulation 101 of Table A shall be modified by the addition of the
following sentence

“Any instrument expressed to be executed by the Company and signed by two Directors, or by one
Director and the Secretary, or by one Director in the presence of an independent wilness, by the
authonty of the Directors or of a committee authonsed by the Directors shall {to the extent permitted
by the Acts) have effect as If executed under seal”
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26

27

Dividends

In Regulation 103 of Table A the words from “Hf the share capital 1s divided” to the end of the third
sentence of the Regulation shall be deleted

Notices

261
(a)
(b)

(€
{d)

(€}
262

263

Any notice shall be in wnting and shall be conclusively deemed to have been duly given
when hand delivered to the relevant party,

when received when sent by facsimile, e-mail or any other form of electronic communication
at the relevant address,

two Business Days after dispatch if sent to an address in the United Kingdom by post,

five Business Days after dispatch  sent by reputable international overnight couner
addressed to the relevant party provided that delivery in at least five (5) Business Days was
guaranteed at the ime of sending and the sending Party receives a confiration of delivery
from the courier service provider, or

by aimail {registered or certified) 15 Business Days after sending

In proving service of a notice t shall be sufficient to prove that personal delivery was made,
or that the relevant notice or other wntten communication was propedy addressed stamped
and posted or in the case of a facsimile, e-mail or other form of electronic communication
evidence that the relevant communication was properly sent

Regulation 115 of Table A shall be deleted

Indemnities and Insurance

271
(@

(b)

272

Subject to the provisions of the Acts

every Director or other officer of the Company shall be entitled to be indemnified out of the
assets of the Company agatnst all losses or liabilities which he may sustamn or incur in or
about the execution of the duties of his, her or its office or otherwise in relation to tus, her or
its office, including any liability incurred by him in defending any proceedings, whether civil
or cnminal, in which judgment 1s given in his, her or its favour or m which he 1s acquitted or
in connection with any application under section 144 or 727 of the 1985 Act in which rehef 1s
granted to him by the court, and no Director or other officer shalf be lable for any loss,
damage or misfortune which may happen to or be tncurred by the Company in the execution
of the duties of his, her or its office or otherwise in relation to his, her or its office,

the Directors may exercise all the powers of the Company to purchase and maintain
insurance for any such Director or other officer against any iability which by virtue of any
rufe of law would otherwise aftach to him in respect of any negligence, default, breach of
duty or breach of trust of which he may be guilty in relation to the Company

The Company shall (at the cost of the Company) effect and mantan for each Director
pohicies of msurance nsunng each Director aganst nsks in refation o his office as each
director may reasonably specify including without imitation, any liability which by virtue of
any rule of law may attach to tum i respect of any negligence, default of duty or breach of
trust of which he may be guilty in relation to the Company
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Data Protection

Each of the shareholders and directors of the Company (from time to time) consent to the processing
of their personal data by the Company, its shareholders and directors (each a “Recipient”) for the
purpose of due diligence exercises, compliance with applicable laws, regulatons and procedures and
the exchange of information amang themselves A Recipient may process the personal data either
electromcally or manually The personal data which may be processed under this Article shall
include any nformation which may have a beanng on the prudence or commercial ments of investing,
or disposing of any shares (or other investment or secunty) in the Company Other than as required
by law, court order or other regulatory authonty, that personal data may not be disclosed by a
Recipient or any other person except to a Member of the same Group ("Recipient Group
Compantes”) and to employees, direclors and professtonal advisers of that Recipient or the Recipient
Group Companies and funds managed by any of the Recipient Group Companies Each of the
Company's shareholders and directors (from time to time) consent to the transfer of relevant personal
data to persons acting on behalf of the Recipient and to the offices of any Recipient both within and
outside the European Economic Area for the purposes stated above, where it 1S necessary or
desirable to do so
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